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UNITED STATES OMB Number: .................... 32350076
SECURITIES AND EXCHANGE COMMISSION XIS e AP 30, 2008
Washington, D.C., 20549 hours per form...............cc......... 16.00

FORM C . ‘
NOTICE OF SALE OF SECURITIES “_

PURSUANT TO REGULATION D,

T i mmummmmumu||wmmn||muu -

06049926

I;Jame of Offering {3 check if this is an amendment and name has changed, and indicate change.)

Red Branch Technologies, Inc. Offering of Common Stock A

Filing Under (Check box(es) that apply): Rule 504 [ Rule 505 3 Rule 506 [ Section 4(6) {7) ULOE

Type of Filing: & New Filing O Amendment RECEIVED Q‘;) / n"
A. BASIC IDENTIFICATION DATA / / e < n I00R \,\}

1. Enter the information requested about the issuer N S / /7

Name of Issuer 2 check if this is an amendment and name has changed, and indicate change. \"%\5

Red Branch Technologies, Inc. 203

Address of Executive Offices {Number and Street, City, State, Zip Code) ?{:g;’?‘z’;‘i 572 \/

44050 Ashhurn Plaza, Suite 195, Ashhurn, VA 20147 1

Address of Principal Offices ) (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business: Developing, integrating and marketing products that reduce and manage costs incurred by a company's front-line field

Type of Business Organization ) 'Vur_'cth :
corporation O limited partnership, already form CT 2 3 other (please specify) .
[ business trust [ limited partnership, to be formed 6 2086
Month I HO INNEGT, ‘-/
Actual or Estimated Date of Incorporation or Organization: | 0 I 3 | F /) mm R Actual [0 Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State; :
CN for Canada; FN for other foreign jurisdiction) “

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq or 15
U.S.C. 77d(8).

When To Fite: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to Fite: U.S. Securities and Exchange Commission, 450 Fifth Street, NW., Washington, D.C. 20549,

Copies Required: Five (5} copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed musl be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain al! information requested. Amendments need only report the name of the issuer and offering, any éhanges
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendlx
need not be filed with the SEC.

Filing Fee. There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (LJLOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must
be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure
to file the appropriate federal notice will not result in a loss of an available state exemptlon unless such exemptlon
Is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number. 1
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2% Enter the information requested for the following: i

« Each promoter of the issuer, if the issuer has been organized within the past five years,
+ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of lhe issuer,
» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and |
+ Each general and managing partner of partnership issuers. i ! \
Check Box(es) that Apply: & Promoter B Beneficial Owner X} Executive Officer [ Director (] General and/or Managing Partner i

Full Name (Last name first, if individual)

R. Paul Gray

Business or Residence Address (Number and Street, City, State, Zip Code) !
44050 Ashburn Plaza, Suite 195, Ashburn, VA 20147 1

Check Box{es) that Apply: ] Promoter B3 Beneficial Owner T} Executive Officer ] Director [ General and/or Managing Partner :

Full Name (Last name first, if individual)
Tammy L. Gray

Business or Residence Address (Number and Street, City, State, Zip Code) i
43389 Deepspring Court, Ashburn, VA 20147 .
Check Box(es) that Apply: ] Promoter Dd Beneficial Owner [ Executive Officer [ Director (] General and’or Managing Partner !

Full Name (Last name first, if individual}

R. Paul Gray Famity LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
44050 Ashburn Plaza, Suite 195, Ashburn, VA 20147

Check Box(es) that Apply: {J Promoter O Beneficial Owner [ Executive Officer [ Director O General and/or Managing Partner {

"

Full Name (Last name first, if individual) ' 1
Scott Ahlsmith

Business or Residence Address (Number and Street, City, State, Zip Code)
44050 Ashburn Plaza, Suite 195, Ashburn, VA 20147 .
Check Box{es) that Apply: U Promoter B4 Beneficial Owner  B{ Executive Officer [ Director [J General and/or Managing Partner )

Full Name (Last name first, if mndividual)
Thomas W. Murray |
Business or Residence Address (Number and Strect, City, State, Zip Code) I
4233 Fox Lake Drive, Fairfax, VA 22033

Check Box{es) that Apply: [ Promoter [] Beneficial Owner  [<] Executive Officer ] Director [ General and/or Managing Partner

Full Name (Last name first, if individual} .
W. Douglas Foran, Jr. )
Business or Residence Address (Number and Street, City, State, Zip Code) : ‘r
23478 Melmore Place, Middleburg, VA 20117 !

Check Box(es) that Apply: B Promoter [ Beneficial Owner  [] Executive Officer [ Director - [ General and/or Managing Partner 1

Full Name (Last name first, if individual) !
Core Concepts, LLC ‘
Business or Residence Address (Number and Street, City, State, Zip Code)

44050 Ashburn Plaza, Suite 195, Ashburn, VA 20147

Check Box{es) that Apply: [J Promoter [ Beneficial Owner  [] Executive Officer ] Director {_} General and/or Managing Partner

Full Name (Last name first, if individual) [
PTW Solutions, LLC {
' }

t

Business or Residence Address (Number and Street, City, State, Zip Code)
C/0 Frank Dombroski, 40 Canterbury Lane, Westfield, NJ 07090
(TJse blank sheet, or copy and use additional coptes of this sheet, as necessary)
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MEYINEORMATIONJABOUTIOEEERING

1. Has the issuer scld, or does the issuer intend to sell, to non-accredited investors in this offering? ................... OYes B No
Answer also in Appendix, Column 2, if filing under ULOE.

2. Whatis the minimum investment that will be accepted from any individual? ... s N/A

Does the offering permit joint ownership of @ SINGIE UNI? ... e e ssmsts X Yes [ No

Enter the information requested for each person who has been or will be paid or given, directly or indirectly,

any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer, If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

|

Full Name (Last name first, if individual} N/A

Business or Residence Address (Number and Street, City, State, Zip Code)-

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States)............ccooviiiiiiiii

O,y Ok Oz OwR Oica Owcol Oen Ops Ope OrFg Oea O1y O]
Om Do Oy Oks) Ok OrA OMe) ol O MA Omn o Oany O [ms] O MOo)
Omn ONE O ONH ONgG OWNM ONY] ONct ONo] OioH) 0K O©oR OPA]
Ori Orsa Ol Oy Omqg dwn Orvn OrvA OwA Omwv Omwn Owyl OPR]

O All States

Full Name {Last name first, if individual} N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual States).........ccvviviiririne e e ree s ann e emneeeeas

O,y Owk Oia2) Om|R OrcA Owo Owen Ope Ope OFy Ofea Qm) OED)
O Oon Opa Oxs) Oxvl O Ome Owmol Oma Om) Oy Oms) OMo)
OmT OMNE] OV ONH O OmM OWNyl O ONe] O©H O©K COR] [PA]
Owry Olsa Dol OoN Omxg Own Ot OrvAl Owal Owv Owg 3wyl OPR]

Al State$

!

Full Name (Last name first, if individual) N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States). .. ..o i e

Omy Omrk Oz Owrp Orea 0o 3awen Owpe Ope Orn Owea Om) O
Qum CaoeN DOpay OKs) OKvl Ora OMe] Omol OMA OmMr OMN Oms] O Mol
OmT OmeEl ONv OMNH ONg ONM OWNYl OWNC] ONo] O©H [I[©OK] C[OR] [PA]
gwrn Oiisc Ot OrN Omxg OwrT Ot OvA OwAl Owv) Ol 0wyl O [PR

[ Al States

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)

* Minimum investment may be modified on a case-by-case basis at the Company’s discretion.
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1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0" if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [ and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold |

DB oo eeaesevesaeeessemeeseeeem e emaeseraes e ee e sren et eenareer et st senetseerenerseraerennesrenensenrerenrrnananenres B 0 $ j 0
B QUILY. . vvcevtiessvieese st st bbb b bbbt sttt s A RS A A e bbb ettt $ 913,100 $ 913,100

X Common (] Preferred

Convertible Securities (including Wamants) ..........c.ccovoerecierrrie e ereser e e

Partnership INtrestS ... ... e ee e ere s e e e e e e ere s ea s e s eans senraeanesen st aeanreas

Other (Specify)

" | |0 A

913,100 913,100
Answer also in Appendix, Column 3, if filing under ULOE ;

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0" if answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases

ACCTEAIEH INVESIOTS......ccvitvetiraeteeeeeeeie et eesteersstesnesresreenseresessessesssessesesasssesmansennesesseasesneassansnss 21 $ 913,100

NON-ACCIEUILE INVESIONS ....oc.vi e eeeerre et vercties e eeenes s eesseeses e srnssameaseesmansessssssansennresseonten 0 $ 0

Total {for filings under Rule 504 ONly) ..ot e s e 21 $ 913,100
Answer also in Appendix, Column 4, if filing under ULOE )

1

3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C—Quuestion 1.

Types of Dollar Amount
Type of Offering Security Sold

RRUIE BOB c..ieieieieriieresieen s e brasmserraassaass sheseasessasssasas shbeassaan b sasnssshssssbasssbamentesbatsbasssbass stnssnnemonen 0

REGUIBLION A L. iiieiiiriine e rre e e bt e e eR s 4R g b s E R4 bd Pt he et b b e e e e et e mneesanan 0

RUIE BO4 Lottt et ettt et s e s b e e s o4 ab s ek st b abe 2k eme e et mmmee e bmseeesnsnt et snbnra srsbnnsernnes 0

A |th | A
o

L= U U PO U OO PO USSP 0

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the '
securities in this offering. Exclude amounts relating solely to erganization expenses of the issuer. . '
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish-an estimate and check the box to the left of the estimate. . '

TranSIEr AQENTS FBES.........cive e ceeeieeeeeeeeceee e reestee st i e e et ses s e snes s enssassastesesnssosesssnsatssressesennseenesisesnss Q)

&

Printing and Engraving COStS ... e errnvrees st s e rns s e e s e e a e s

&

Legal Fees.......ovoveecivii e, U SOROTOO

ACCOUNMTING FBEBS ...vaiiiiiiiiieciiee et ra s et e s e s e s b e s e b e e s e e ba e st baes satedesabmes s e easbsenanbbenanbbonsesbesass

O

ENGIiNEeriNg FEES.......cooiiiririrr i rere st rrnsssrrasers e ersrras s nssrssraresrnesasmnssresassasrmsssrmssssrnssieanssssansnssanensseass

a

Sales Commissions (specify finders' fees separately) ....c...ccviiniini s e e

a
o | &8 (v |4 [ |A
o

O

ONEE EXPENSES (IDBNUFY). . 1rr-vvvvvoeesrreesseseessesssssssressesesseessseesesseesssssessssresssssessessessssessssmmsseseseessesseesens 0

L T - s 22,700
* This offering is made pursuant to a sale of assets agreement. Red Branch Technologies, Inc., rather than the offerees, bears the related costs of
offering ($22,700).
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VESTOR

bl ialrReine,

4 b. Enter the difference between the aggregate offering price given in response to Part C-

|
i
%
!
+
|
i

|
{

Question 1 and total expenses fumished in response to Part C—Question 4.a. This difference is the $ 890,400
“adjusted gross proceeds t0 the ISSUBE. ... ... ..o remee e e insensins s ‘

5 Indicate below the amount of the adjusted gross proceeds to the issuer, used or proposed to be !
used for each of the purposes shown. [f the amount for any purpose is not known, furnish an .
estimate and check the box to the left of the estimate. The total of the payments listed must equal i
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.

Payments to |
Officers, !
Directors & Payments to
Affiliates OthersJ
SalANBS AN TEBS...o. cvovrevereerereevieeeeteesietessesseaseineseeseas et sasesssbstesesreatanssrs sresace B $ o 0O $ 0
PUIChASE Of Teal BSIALE ......oiieii vt e i e ete ettt ese sttt es e e esesben s arernene O $ 0 O $ C0
. |
Purchase, rental or leasing and installation of machinery and equipment .......... [l $ 0 8 $ 0
Construction or leasing of plant buildings and facilities ..............ccooeeiiicceenn, O $ 0 O $ | 0
Acqguisition of other businesses (including the value of securities invelved in this
offering that may be used in exchange for the assets or securities of another issuer :
PUTSLENE L0 8 MBIGET ... oeoveoeererieeesceesonseeserr e crs et essesssssssss s mas e . $ 0 | $ 890,400
Repayment of indebtedness ... e (| $ 0 O $ ., 0
{
WWOIKING CAPILALL ... v vis s eeeceeeeeoeeeeee et ee e ben ettt sttt ens s nanes I; $ 0 O $ 0
Other (specify): [ $ 0 O $ ‘ 0
COMUMIN TOUAIS ..ot et eme st e see e e et et e s eaerestsesesrerameeae e me s et sttt nrnarotine O $ 0 = $ 890,400
|
Total payments Listed (column totals added) oo B $890,400 ;

i

This issuer has duly caused this

constitutes an undertaking by the issuer to furnish to the U.5. Securities and Exchange Commission, upon written request of its staff, the information furnished

by the issuer to any non-accredited investor pursuant to paragraph {b)(2) of Rule 502/)

+

Issuer (Print or Type) Signature ; / Date 6 |
Red Branch Technologies, Inc. 7 October ¥, 2006 f
A i [ J |

- L

t

Name of Signer (Print or Type) Title of Signer (Print or Type}
R. Paul Gray \ President
i
‘r
i
i
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

* This offering is made pursuant to a sale of assets agreement. Red Branch Technologies, Inc., rather than the offerees, bears the related cos!

offering ($22,700). .

a|-—I -

of

50f3



